UNITED STATES
RATILWAY LEASING COMPANY

2200 EAST DEVON AVENUE . DES PLAINES,

ILLINDIS 50018 « (312) 297-3200
’,u, February «2 MAR 1 ¢
Mooroanon wo.5) 7

Secretary, o 5 e..;é:@— A
Interstate Commerce Commission MAR 10 1977 -9 50 AW .
Office of the Secretary Y '-;

Washington, D.C. 20423 INTERSTATE COMMERGE COM s
Re: Lease entefeg into' the 4tﬂ_day of February, 1977,

between United States Railway Leasing Company and
Madame: the I11inois Central Gulf Railroad Co.

Pursuant to Section 20(c) of the Interstate Commerce Act and to the Commission's
Rules and Regulations thereunder, as amended, we are enclosing for filing and
recording five (5) fully executed Counterparts of the above mentioned lease:

Lessor Lessee
United States Railway Leasing Company I11inois Central Gulf Railroad Co.
2200 East Devon Avenue 233 North Michigan Avenue
Des Plaines, I1linois 60018 Chicago, I1linois 60601

Att'n: Treasurer

The equipment covered by the enclosed documents consists of Ninety-eight (98)
RBL Box Cars, 52 foot 5 inch, 70-ton, and bearing the following reporting numbers
and marks: LNAC 5000 - 5099, except LNAC 5033 and LNAC 5090.

The above equipment will be lettered United States Railway Leasing Co., USLX, or
in some other appropriate manner, and will also be marked, "Property of United
States Railway Leasing Co., Owner and Lessor."

Also enclosed is the Lessor's check in the amount of $50, representing the
recording fee as required by Section 57.3 of the Rules and Regulations. Upon
recordation, kindly return the originals to the undersigned at the letterhead

address.
Y&J;;ﬂ;;;;\iruigz///

)

Paul R. Leak

) Vice President & \@65?6’?8@%%\53\0“
MERCE

PRL :mez com RE(;ENE.D ﬁ =

Enclosures_- 5 leases and check 9 =
cc: Information(Center ) MARLO - c%; i
R. E. Bell (Lot 1481 RYICES T
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Fnterstate Commerce Commission 3/11/77
Washington, D.E, 20423

OFFICE OF THE SECRETARY

Paul R. Leak

U.S. RYW. Leasing Co.

2200 East Devon Ave.

Des Plaines, Illinois 60018

Dear Sir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 20(c) of the Interstate Commerce Act,
49 U.5.C. 20(c), on 3/10/77 at 9:50am

and assigned recordation number(s) 8741

Sincerely yours,

Réer;&. swald

Secretary

Enclosure(s)

SE-30
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LEASE

AGREEMENT made and entered into this 4 day of February , 19 77
between

’

an [Hinois corporation (hereinafter callea "“United’’} and

18]

’?1 -4
UNITED STATES RAILWAY LEASING COMPANY. m._@_i_&uw

ILLINOIS CENTRAL GULF RATLROAD CO.  NMAR1 0 1977 -9 8¢ A

(hercinafter called “'Lessee”’)

RECITALS
Lessce desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals, terms and conditions set forth in this Lease,

AGREEMENT

It is Agreed:

1. Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby lease
from United the Cars (the term “Cars” and other terms used herein are defined in Paragraph 28
hereof). Tiie Cars covered by this Lease are those which shall be delivereg 10 and accepted by Lessee
pursuant 1o Paragraphs 2 and 3 hereof. The lease shall become effective as to any Car immediately
upon its acceptance pursuant to Paragraph 3.

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible. United’s
obligations with respect to delivery of all or any of the Cars are hereby made expressly subject to, and
United shall not be responsible for, failure to deliver or delays in delivering Cars due to labor
difficuities, fire, delays and defaults of carriers and material suppliers or Car manufacturers, acts of
God, governmental acts, regulations and restrictions or any other causes, casualties or contingancies
beyond United’s control, provided, however, that in no_event shall Lessee be obligated to accept
delivery of Cars after B August 31, / '
initial delivery shall be f.0o.1.

From and after acceptance of a Car, Lessee shall be liable for, and shall pay or reimburse United for
the payment of, all costs, charges and expenses of any kind whatsoever on account of or relating to
switching, demurrage, detention, storage, transportation or movement of a Car, including specifically,
but not exclusively, freight and switching charges for movement at any time and from time 10 time to
and from any repair shops, storage or terminal facilities.

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
description and/or specifications contained in Exhibit A; but Lessee shall be solely responsible for
determining that Cars are in proper condition for loading and shipment. Within _f_il’_ci___(S__).__days
after United shall give Lessee notice that some or all Cars are ready for initial delivery, Lessee may
have its authorized representative inspect such Cars at (the point of delivery) (the manufacturer’s
plant}™ and accept or reject them as to condition, Cars so inspected and accepted and any Cars which
Lessee daos not elect to inspect shall upon delivery thereof to Lessee as above provided be
conclusively deemed 10 be ascepted and subject to this Lease and to meet all requirements of this
Lease. Lessee shall issue and deliver to United with respect to all Cars accepted, a Certificate of
Inspection and Acceptance in the form of Exhibit B.

*Strike inapplicable material in Paragraph 3.

.
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4. Use and Poszession. Throughcut the contindance of this Lease so long as Lessee is not in
default hercundar, Lessee shall be entitied 10 possassion of each Car from the date the Lease becomes
effective as to such Car and shall use such Car (3) on its own property or lines; or {b) upon the lines
of any railrcad or other person, firm or corporation in the usual mlcrchanw of traffic; provided,
hoveever, that Lessee agreces that the Cars shaill at alf times be used (i) in conformity with Interchange
Rules; (ii) in compliance with the terms and provisions of this Lease; (iif) in a careful and prudent
manner, solely in the use, service and manner for which they were designed; {iv) only within the
continental limits of the United States of America or in Canada; and (v} in such service as will not
constitutz a “‘unit train”

except as same results ffom interchange practices beyond Lessee’s control,

5. Term. This Lease shall be for a term which shall commence on the date hereof set
forth above, and shall terminate five (5) years from the date hereof, subject to the con-

dition

described in Exhibit A, unless sooner terminated in accordance with the provisions

of this Lease or unless extended pursuant to written agreement of the parties.

6. Rental Durmg tHe term of this Lease. Lessee shall pay to United for each Car, commencing
on the A arental of S__295.00 _ per Carper__month |

| effective date hercof : .

7. Payment. Lessee shall make payment of all sums due hereunder to United in Chicsgo funds
at the address provided in Paregraph 21 hereof, or such other place as United may direct. Rental
payments shall be made monthly in advance on or before the first day of ea_:h month for which such ~
rental is due, except that the first full month's payment shall include rental covering any prior period

of less than one month, . : . except for
o . repairs
B. Title. Lessze shall not by reason of this Lease or any action taken hereunder acquire or havelcaused by
any cight or title in the Cars except the rights herein expressly granted to it as Lessge. acts on
' omissions of
9. Repairs. Lessee shail perform or cause 1o be performed end shall pay alt costs and expansesjUnitGd .

of, all Repair Work without any abatement in rent or cther loss, cost or expense to Uni:'d\{’Ary’
parts, replacements or additions made toany Caxr Dy Lessee hercunder shall not be an

accession and Lessece shall have the right to remove any of them and retain
title thereto provided that Lessee returns the Cars in a condition reguired by

10. Substitution of CarspUnited may, at any umre and from time to time, replace any Casualty,thls Lease

Subject
to Les-
see's
written
consent
in each
instance,

Cars with Replacement Cars and such Repiacement Cars shea!l be deemed to be subject to all terms'comp] cte
and conditions of this Lease as if the same had been originally dalivered to Lessee at the time and in w:Lth all
the place of Cars tor which they are substituted. The parties shall execute amendments to this Lease‘partL pre-
and such other or further documents as may be required by either party hereto to evidence thelsent when
withdrawal from and termination of this Lease with respect 1o Casualty Cars, or 10 include any:the Lease
Replacement Cars within the terms and provisions of this Lease and of any other document underjcommenced.
which United has assigned its rights heraunder, as permitted in Paragraph 19 hereof,

‘11, No Abatement of Ren' nen %’)D%ilﬁi o%?%\giipnot ebaie if such Car is out of
service for Repair Work for any - - reason whatscever. : :

12, Taxes. rj(}s%f s!'wH LL‘WLL%‘TI‘J,A%)! ?%c?ﬁ%n(}%}ﬁ:}utfgddmud for payment of all chcra!
State or other governmental charges or taxes assessed of levied against the Cars, as follows

{1} all Federat, Swate of local . use taxes imposed upon or 1 coNNection with the

Cars, this Lease, . cor use of the Cars for or under this Lease; {it) all
taxes, duties or nposts assessec or levied on the Cars or this Lease by a foreign country and/or any
governmental subdivision thereef; and (1) all taxes or governmentat charges assessed or levied upon
its interest as Lessoe of Cars. H any levy or assessment is made against United or which United shall
pay on account of any of the {oreqoing matters or on account of its ownership of the Cars, exclusive,
however, of any taxes oa the rentals hereunder or the net income of United therefrom {pxcept any

‘

. ‘ -
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such tax on rentals which is in substitution for, or relieves the Lessee from the payment of taxes
which it would othenvis? be obligeted to pay or rermburse as heraindefore provided), Lessee wall
promptly pay or reimburse United for same; but the Lessee shall nct be required 10 pay the same so -+
ocrooriste 1egal or administretive proceedings contest the .

long as it shall in good faith and by ac
the rights or interest of United

validity or armount thercof uniess thereby,
in and to the Cars will be materially endangzred, In the event any tax reports are required to be made

on the basis of individual Cars, the Lessez vall either make such reports in such maaner as to show the
owner_ship of such Cars by United or will notify United of such requirements and will make such
report in such manner as shall be satisfzctory to United. -

13. Liens. Lessee shall keep the Cars free frem any and all encumbrances or fiens in favor of
anyone claiming by, through or under Lessee which may be a cloud.upon or otherwise affect United’s
title, including tut not limited to fiens or encumbrances which arise cut of any suit involving Lesse2,
or any act, cmission or failure of Lessze or Lesses’s {silure to comply with the provisions of this
lﬁ%eandL%w»&memmpw/wmhaeany&mhhw\@mmnmdmemlwapmme The foregoing does

-

not preclude the lien of Lessee's general mortgages to the extent such lien is

14. Indemnities — Patent Covenants. Lesse2 egress ¢ indemnify United and hoid it harmlessj applicab J_e
from eny loss. expense or ligbility which United may suffer or incur from any charge, claim,)to Lessece!
proceading, suit or other event which in any manner or from any cause arises in connection with thel Jeasehold
us2, possession or operation of a Car while subject to this Leasz, and without regard &s 1o how such|interest.
charge, claim, proceeding suit or cther event arcs2, including without limiting the generality of the
foregoing, whether it arises from iatent or other defects which may ‘or may not have bsen
discoverable by Unitcd‘/nUnited egrees to indzmnify Lessze and save it harmless agsinst any charge '
loss, claim, suit, expense or lizbility arising out of or on account of the use or incorporaticn by

United upon delivery of a Car or upon the making of repairs thereio by United, of any invention or ; ‘r:
the infringement of any patants, except if such invention ‘was used or incorporeied by reason of %z
Lessee’s specifications. =2
. Lessze’s indemnity shall not eliminzte any rights B f
which Lessee may have under any manufzciurer’s warranty assignad 1o it pursuant 1o Paragraph 22, ‘2' E
-The indemnities and assumptions of liability herein contained shall survive the termination of this
Lease, Each pariy shall, upon learning of same, give the other prompt notice of any claim or liability E} ?
hereby indemnified against. &é
[l
15. Lettering — Inventory. At United’s election all cars may ba marked with United’s name - L
designating it as owner or Lessor and may bear the following inscription: “‘Title t¢ this car subjzct t §
documents recorded under Section 20c of Interstate Commerce Act”, Except for renawal and F

ring of lettering showing the interest of the Less €, no fettering or

maintenance of the aforesaid letie
Wuon or conssnt

marking shal! be placed upon any of the Cars by Lessee except upon the written dir
of United. United may at i1s own cost and expens2 inspect the Cars from time to time wherever they
may be, and Lessee shall, upon request of United, but no more than once every year, furnish 10

United its cortified inventory of sl Cars then covered by this Lease.
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16. Loss, Theft or Destruction of Cars. In ihe C\.cnl any Car isfost, stolen, destroyed or damaged
beyond economic repair, Lessea shall, by notice, promptly and fully advise United of such
occurrence. Except where United shall hove received payment for such Casualty Car from a handling
railroad or other party under and pursuant 1o Intcrchange Rules, Lessce shall, within 45 days after

~

demand by United, promptly make payment to United in the same amount as IS prescribed in the g
Interchange Rules for the loss of such Carj\Th«s Lease shall continug in full force and eifect with ! .
respoct 1o any Casually Car wrresnecove of the cause, place or extent of any casualty occurrence, the g n o
risk of which shall be borne by Leswee: provided, however, that this Lease shall terminate with ﬁ {f({
respect 1o a Casualty Car on the date United shall receive all amounts duc it on O f th
account of such Car under this Paragraph 16 and Lessee shall have no further Liability to United H (: :;
hereunder except for accreed rentand as such arises or exists under Parygraphs 12, 13 and 14 hereof, g\ o o

Upon such payment, title to the Casualty Car will pass to Lessce
free

from any lien or cncumbrance. S o
-3 ‘ SR Mmooy
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17. Return of Cars. Upon the expiration or upon the termination of this Lease with respect 1o ‘]
any Car (other then pursuant to Parograph 16 hereof), Lessee shall at its sole cost and expense <2

forthwith surcenders possessien of sucn Car 10 United by delivering same 1o United as such car shop,

storage or terminal facitity as it may cesignateyby notice 1o Lessze. Each Car so surrendered shall be[y i thin the
in the same or as good conditicn, working order and repair g6 when deiivered 1o Lesste, wear and warf continental
from ordinary usz and the passcg2 of time excepted, and shall be in need of no Repair Work, Uniitf Uni ted Stat.
the delivery of pousession 1o United pursuant to this Paragraph 17, Lessee shall conuinue 1o be hable
for and shall pay rental at the rate being paid immediately prior 10 termination or expiration, and
Lessee shall in addition make all other payments and keep all cbligations and undertakings required
of Lessee under any and 2l provisions of this Lezse as though such termination or expiration had not
occurred. If United sha!l so request by notice delivered prior 10 surrendar of possession of such Car &s
above provided, Lessee shall provide suitable storege for such Car for 2 x:eriod of ninety {80) days
from the date of expiration or termination and inform United of the place of storage and the
reporting number of the Car there stored. Delivery in storage shall cr.smutc delivary of possession
for the purpese of this Paragraph 17 and such sterage shell be at the risk of United. Unon termination
of the storage period or upon request of United prior thereio, Lessee shall cause the Car to be
transported to United as sbove proviced, .

18. Default. 1f Lessee shall f2il 10 make any payment requirad hereunder within 20 days after
same shall have become due or shail default or fail for a pericd of 20 days in the due observance or
performance of any covenant, condition or agreement required 1o be observed or performed on its
part hereunder, or if a procezding shall have been commenced by or against Lessee under any
bankruptcy laws, Federa! or Stste, or {for the appointment of a receiver, assignee or trustez of Lessee
or its property, or if Lessee shall make a generat assignment for the benefit of creditors, then and in
any of s3id events United may:

{a) proceed by approprizte court action either at law or in equity for specific performance oo
by the Lessce of the applicable covenants of this Lease or 10 recover from Lessee all damages,
including specifically but not exclusively, expenses and, attorneys’ fees which United may sustain
by reason of Lessee’s cefault or on account of United's enforcement of 1ts remedies hereunder;

(b} declare this Leasc terminated and require Lessee to deliver
any or all such cars to United at such places as it may designate or !
take possession itself of any or all the cars whercver same may be
found. In the event any cars are delivered to United or United takes
possession therof, United shall use reasonable efforts to relet the
same to others upon a reasonable rental and such other terms as it
may see fit. The proceeds of any such reletting chall first be
applicd to the expenses (including reasonable attorney's fees) of
retaking and reletting of the cars and delivery to the new Lessce.
Lessee shall be responsible for the amount which rental for the N
remalndor of the term sct-forth in Section 5 hercof exceeds the
proceceds of any reletting after the forthgoing expenses are paid;

-
.

'lc) declare this Lease terminated and recover from Lessee all amounts th‘cr) duc and pavyable
plus, as liquidated damages for loss of bargain and not as a penalty, the Present Worth, as of the
date of such termination, of the excess, if any, of the total remaining rentals reserved under the
Lease from the date of such termination 1o the expiration date of the then current term of (ho
Lease over the fair rental value of the Cars for such period;

USHL-RF —11/73



|declare this Lease terminated

(d)frccover or take possession of any or alt of tre Cars and hold, possess and enjoy the
same, free from any right of the Lessee 1o use the Cars for any purposes whatsoever,

The remedics proviczd in this Pargaraph 18 in favor of United shall not be deemed exclusive but shall,
where not by rule of lzw inconsistient with coch other, ba cumulative and may be avatled of singly, in
combination, cor a4 together and in any order, and shall be in addition to all other remedies, in
United’s {avor existing at law or in equity. ’

19, Sublesse and Assignment. The right 10 assign this Lease by either party and the Lessee’s right
10 sublease shall exist only as follows: )

fa} Lessee shall have no right 10 assign or sublease or loan any of the Cars without the prior
written consent of United; provided, however, that Lessez shall have the rig?n to assign a2l of its
rights under this Lease 10 another railroad corporation which succeeds to all or subsiantislly all
of the business of Lessee, provided such successor shall expressiy assume all of the obligations
and lizbitities of Lessee hereunder;

{b} sH rights of United hereunder may be assigned, pledged, mortgaged, transterred or
otherwise disposed of either in whole or in part without notice to LesseefThis Lezse and Lessee’s
rights hereunder are and shall be subject and subordinate 10 any chattel morigage, security,
agreement or equipment trust or other security instrument covering the Cars heretcfore or
hercafter created by United. If United shall’ have given writian notice 1o Lesses stating the
identity and post office address of any assignee entitled to receive future rentals and any other
sums payable by Lessee hereunder, Lessee shall thereziter make such payments to the designated
assignee.

1
The making of an assignment or sublease by Lessee or an assignment by United shall not sarve to
relieve such party of eny liability or undertgking hereunder nor 10 impose any liability or undertaking
hereunder upon any such assignee or sublesses except as otherwise provided herein or unless exgressly
assumed in writing by such sublessee or assignee,
20. Opinion of, Counsel. Upon the request of United or its assignae at any time or times, Lessee
will deliver to United a favorable opinion of counsel for Lessee, addressed 1o United or its assigneé in

form and substance satisfactory to counsel for United or its assignee, which opinion shall be 10 the
effect that

{a} Lessee is a corporation duly organized and validly existing in gocd standing under the
{aws of the state of its incorporation, and has cerporate power to and has taken all corporate
action necessary validly to enter into this Lease and carry out its obligztions hereunder;

{b) this Lease has been duly executed on behalf of Lessee and constitutes the legal, valid
and binding obligation of Lessee, enforceable in accordance with its terms;

{c) the Cars which are then subject to the Lease are held by Lessee under and subject to the'

provisions of this Lease prier 10 any lien, charge or encumbrance in favor of anyone claiming by,
through or under Lessee; and all of the Cars were, upon delivery to Lestee, in condition
satisfactory to Lessee and were accepted by Lessee in accordance with the terms of this Lease;

{(d} neither Lessee nor its counset know of any requircment for recording, filing or

“depositing of this Lease, other then with the Interstate Commarce Commission in accordance

with Section 20¢ of the Interstate Commerce Act, which is necessary to prescrve or protect the
title of United or its sesignee in the United States of America; and

“JUDSUOD S,99SS597
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.

(e} no goveramental, administrative or judicial authorization, permission, consent or
approval is necessary on the part of Lessec in connection with this Lease or any action
contemplated on its part hereunder., '

21. Notice. Any notice required or permitted to be given pursuant to the terms of this Lease
shall be properly given when made in writing, depcsited in the United States mail, registered or

certified, postage prepaid, addressed to: . .
United at: 2200 East Devon Avenue . ' B . .
) Des Plaines, llinois 60018 '
Less.f:eat; 233 North Michigan Avenue
Chicago, Illinois 60601 'Attn: Y'I‘J‘;'easurer - . |

or at such other address as either party may from time to time designate by such notice in writing to
the other.

22. Warranty — Representations. United makes no warranty or representation of any kind,
either express or implied, as to any matter vhatsoever, including specifically but not exclusively,
merchantability, fitness for a particuler purpose extending beyond the description in Exhikit A, or
the design, workmenship, condition or quality of the Cars or parts therecf which Cars have been
accepted by Lessee hereunder; and United shall bave no liability hereurnder for damages of any kind,
including specifically but not exclusively, special, indirect, incidental, or-conseguential damages on
account of any matter which might otherwise constitute a ¥ of warranty or representation.
United agrees to assign to Lessee such rights as it may have under warranties, which it may
have received from the manufacturer of any Cars or parts therefer w shall at Lessee’s expanse | @ listed
cooperate with Lesse2 and take such acticn as may be reascnatly requested 10 enzble Lessee to|Exhibit-C
enforce such rights, Lessge represents that all of the matters set forth in Paragraph 20{s) through and |attached
inctuding (e} shall be and &re true and correct at all times that any Car is subject to this Lease. hereto an
. made a pa

23. Governing Law — Writing. The terms of this Lease and all rights and oblications hereunder {herecf . Un
shall be governed by the laws of the State of illinois. The terms of this Lease end the'rights and
obligations of the parties hereto may not be changed or terminated oraily, but only by sgresment in
writing signed by the party against whom enforcement of such change or terminaticn is sought.,  «

{ breach
including

24, Counterparts. This Lease may be executed in any number of countarparts, each of which so
executed shall be deemed to be an original, and such counterparts together shall constitute but one
and the same contract, which may be evidenced by any such signed counterpart. .

25, Severability — Waiver. W any term or provision of this Lease or the application thereof . to
any persons or circumstances shall 10 any extent be invalid or unenforcesble, the remainder of this
Lease or the application of such term or provision to persens or circumstances other thaa those as to
which it is invalid or uncnforceeble shall not be affected thereby, and each provision of this Lease
shall be valid and be enforced 1o the fuliest extent permitied by law. Failure of United to exercise
any rights hercundar shail not constitute a waiver of any such right upon the continuation or
recuricince of the situation or contingency giving rise 1o such right.

-

25, Terminology. In construing any languisge contained in this Lease, no reference shatl be made
and no significance given to paragraph titles, such titles being used only for convenience of reference.
Where the context so permits, e singular shall include the plural and vice versa.

27, Past Duc Payments. Any nonpayment of rentals due hereunder, whether
during the period within which o defoult may be cured or for a langer period, and whiether or not
deemcd a default or violation of this Lease, shall result in the obligation on the part of the Lessee 1o

. G
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gay also an amount equal (o ten per cent per annum {or if such rate may not lawfully ba charged,
then the highest rate which may lawfully be charged} of such overdue sum for the period of time
during which overcue and unpaid. .

.
Y .

28. Definitions. For all purposes of this Lease the following terms shall have the following
meaning:

{a} ““Cars” — railroad cars of the type, construction and such other description as is set
forth in Exhibit A, . :
jor amendments thereto’

{b} ““Interchangz Rules” — all codes, rules, interpretations, laws or orcersigoverning hre,
use, condition, repair and all other matters pertaining to the interchange of freight traffic
reasonably interpreted as being applicable to the Cars, edopted and in effect from time to time .
by the American Asscciation of Railroads and any other organization, association, ajgency, or- .-
governmental authority, including the Interstate Commerce Commission and the United States .
Department of Transportation, which may from time to time be responsibie for or have |
authority 1o impose such codes, rules, interpretations, faws or orders, ‘

{c) “Aversge Date of Delivery” — that date which is determined by (i) muliiplying the
number of Cars delivered by United on each day by the number of days elapsed beiween such
day and the date of delivery of the first Car hereunder, and {ii) adding all of the producis so
obtained and dividing that sum by the total number of Cars dalivered and {iti) adding such
quotient rounded out 1o the nearest whole number 10 the date of delivery of the first Car. The
dste on which delivery of a Car shall be deemed t0 have been made will be the day following
delivery of the Car to the Lessee, as spacified in Paragraph 2. A Car shall be conclusively deemed
delivered 10 the Lessee on the earliest date shown on any of the following: {i} Certificate of
Inspection and Acceptance or other writing accepting a Car signad by the Lessee; or (ii) a bill of
lading showing delivery 1o Lessee or 1o a railroad for the account of Lessee.

{d) “Repair Work" — All repairs, maintenance, modifications, additions or replacements
required to keep and maintain the Cars in good condition, werking order and repair {wear and
tear from ordinary use and the passage of time excepted), in compliance with Interchange Rules
in effect from time 10 time and complete with all devices, appliances agpurienances and parts
with which the Cars were initially equipped or which from time to time may be required by
Interchange Rules. ' )

(e} ““Casualty Cars” — Cars which are [ost, stolen, destroyed or damaged bayond economic
repair. as determined by Lessee. . )

{f} “'Replacement Cars'” — Cars of substantially similar description and specifications to that
set forth in Exhibit A which are substituted for Casualty Cars.

{g) "Present Worth” — An amount equal to the excess of the total remaining rentals over
the fair rental value all as determined in Paragraph 18{c}), discounted percent per anaum
compounded annually. [eight

28, Benefit. Except as Othh_verwise provided herein the covenants, conditions and agreenents
contained in this Leass shall bind and inure 1o the benefit of the parties and (1o the extent parmitted
in Paragraph 19 horeof) their ¢ cessors and assigns. Without limiting the gencrality of the foregoing,
the indemnities of the Lessee ¢ cntained in Paragraph 14 hereof shall apply 10 and inure 1o the banetit
of any assignee of United, and if such assignee-is a trustee or sccured party under an incdenture under
which evidenze of indebiedness hos been issucd in connection with the financing of the Cears, then
also to the benefit of any holder of such evidence of indebledness.

-
-



30. Recording. Unon request by United, Lessee shall join in the execution of a memorandum or
short form of this Lease {50 use i recordation unczr Section 29¢ of the Intarstate Commerce Act of
such other recordaton as United ceerns appropniate. Said memorandum or snort form af tease shall
describe the parties, the Cars being leased and the term of this Lease including any options 10 exiend

. and shall incorporate the Leass by reference.
3. This Lease g;ncglq and supersedes any prior lease between the Parties hexc
concerning 4Ars.
IN WITNESS WHEREQF, United and Lessee have duly executed this Lease as of the day and

year first above written,

UNITED STATES RAILWAY LEASING COMPANY
.an lilinois corporation .

.

;y%/ﬂz;gm -

M e Prasident

[SFAL]

_ ATTEST:
/ B | L o | A
Kk \Cl;:c¢~oiﬂh//7//i;”fj\\\ ' - S .

A5 K0 secrotary

Illinois Central Gulf Railroad

aln) el : corporation

[SEAL]

.

ATTEST:

z/fM

et mmmen D OCTELOTY

B .ﬂ{-‘ — }‘[7:’



EXHIBIT A

Lease dated......... February 4, . ., 19...77.., by and between United States Railway

Leasing Company, (""United”) and....... ILLINOLS. CENTRAL. GULE. RR..CO,............ {(“Lessee’)

TYPE AND DESCRIPTION OF CAR:
RBL Box Car, 52' 5", 70-ton

NUMBER OF CARS:
Ninety-eight (98)
INTERIOR EQUIPMENT:

Dual Air Pak interior bulkheads

SPECIAL LININGS: ’ v

None

PERMITTED LADING USE:
Non-corrosive commodities

REPORTING NUMBERS AND MARKS:

LNAC 5000 - 5099, except LNAC 5033 and LNAC 5090

SPECIFICATIONS DESIGNATED BY LESSEE:

None
SPECIAL PROVISIONS:

United and Lessce shall have the option to cancel this Lease
effective EIKXEXXKKXARAEXKAXDOAXKAXAKKHKREXK® at the end of EXAXKXMKBIC
any twelve (12) month anniversary of the Average Date of Delivery.by
giving at least sixty (60) days' written notice
prior to the date of such anniversary.

USRL-RF — 11/73




EXHIBITB
Lease dated......... February &4, 19 77 by and between United States Railway
Leasing Company ("United”) and...... ILLINOISCENTRALGULFRRCO ........... (""lessee”’)

CERTIFICATE OF INSPECTION AND ACCEPTANCE

.19

United States Railway Leasing Company
2200 East Devon Avenue
Des Plaines, tilinois 60018

Gentlemen:
The undersigned, being a duly authorized inspector for Lessee, hereby certifies that he has

made an inspection of { ) Cars bearing numbers as
follows:

or has, on behalf of Lessee, elected to forego such inspection all as provided in the Lease, and hereby
accepts such Cars for the Lessee pursuant to the Lease; that each of said Cars is plainly marked in
stencil on both sides of each Car with the words

UNITED STATES RAILWAY LEASING COMPANY
OWNER AND LESSOR

Title to this Car subject to documents recorded
under Section 20c¢ of Interstate Commerce Act

in readily visible letters not less than three-quarters inch {3/4"") in height; and that each of said Cars
conforms to, and fully complies with the terms of said Lease and is in condition satisfactory to the
Lessee.

Lessee

—10-
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EXHIBIT C
Lease datel......ccvemvreeeerirevceiseerenenenes 19, , by and batween United States Railway
Leasing Company, (*'United”) and......... I LLP‘OISC":\]TRALGULFRRCO ........... '(“L'essee") )
WARRANTIES: NONE

USRL-RF - 11/73 .



STATE OF (LLINOIS
COUNTY OF COOK

On ; » A, , 19.7.7, before mae personally
appeared . OO . o SO T USRS OURURPIN
to me personally Lnuwn who being by me duly sworn says lha/c is. .»4../.%.4’;.Presxdenl of the
United States Railway Leasjng Company, dnd%sa/lm"v«%—q e ga-10 me personally known
to be the :

Secretary of said corporation, that the seal affixed to the
foregoing instrument is the corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of Directors, and they acknowledged
that the execution of the foregoing instrument was the free act and deed of said corporation.

_Notary Public

STATE OF .
COUNTY OF s

‘On 1h|s ..... // ....... day of Féb.ﬁuﬂ/ﬁy, 1977 before mel' personally
appeared... Ha k. ‘:/ [AMES.. B

to me personally own, who being by me ;duly, m, sayg that 19 |s .. ...... V/ﬁf/
President of ... _I./f 015&@/\)7‘7651/ Zé%ﬂ/ .......................................
................................................................ ,and ..o é@&t/éldi\

to me personally known to be the............................... Secretary of said corporation, that the
seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and scaled on behalt of said corporation by authority of its Board of Directors,
and they acknowledged that the exccution of the lol('gomg instrument was the free act and deed
of said corporation.

Notary Public

-11-
USRL-RF — 11/73



ADDENDUM

Addendum to Lease Agreement Dated February 4, 1977
Between United States Railway Leasing Company
("United") and Illinois Central Gulf Railroad
Company ("Lessee")

The following provision shall be included in the
aforesaid Lease Agreement.

United, for itself and the Trustee agrees that
Lessee shall have the right to possess and use the
equipment covered by the aforesaid lease and that
such right will not be revoked, provided Lessee

is not in default pursuant to the terms-thereof.

It is understood that the agreement has been revised
in Sections 6, 9, 110, 11, 12, 13, 14, 16, 17, 18(d),
19(b), 22, 28(b){g), and 31.

Date: February 10, 1977

Illiﬁjii/eéhtral Gulf Railroad Company

A/’
g 2
(. er e (28
/ / v
United States Railway Leasing Company

ek E sk




